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BURLINGTON 1114 BUSINESS PARK OWNERS' ASSOCIATION 

AMICLE - OFFICES 

1. I REGISTERED OFFICE AND REGISTERED AGENT  The registered office of the Association 
shall be located in the State of Washington. at such place as may be fixed from time to time by 
the Board of Directors upon filing of such notices as may be required by law, and the registered 
agent shall have a business office identical with such registered office. 

1,2011BEILQIEIICEa. The Association may have other offices within or outside the State of 
Washington at such place as the Board of Directors may from time to time determine. 

ARIICLE - MEMBERS' MEETING,5 

2.1 ANNUAL MEETING.  The annual meeting of the members of the Association shall be held 
at such place and at such time as shall be set by the Board of Directors. 

2.2 SPECIAL MEETING.  Special meetings of the members for' any purpose or purposes may be 
called at any time by the Board of Directors to be held at such time and phce as the Bawd of 
Directors may prescribe. Any three (3) members, upon written request therefore to the 
Secretary. may call a special meeting of the membership. Notice of special meetings stating the 
purposes thereof shall be given by the Secretary to all members,in the same manner as notice 
given of the annual meeting. 

It shall be the duty of the Secretary to call a special meeting of the members to be held at the 
time and place fixed by the Board of Directors. or if such time and place be not fixed. then at the 
registered office of the Association, at a time not less than ten (10) nor nxtre than fifty (50) days 
after receipt of request to issue such calL the director(s) or member(s) making the request may 
do so. 

2.3 NOTICE QF MEETEIGS.  Notice of the annual meeting of the members shall be required. 
Notice of all meetings of the members shall be in writing, stating the time, place, and purpose 
of such meeting and shall be given to all members of record entitled to vote at such meeting at 
least ten (10) days prior to the day named for the meeting. If the written notice is placed in the 
United States mall. postage prepaid. and addressed to a member at his last known post office 
address at least ten (10) days before the date of meeting, notice shall be deemed to have been 
given to him. 

2.4 MEMBERSHII)  AND VOTINCLRIGHTS.  The Association shall have two (2) classes of voting 
membership: 

CLASS k Class A membership shall be owners with the meption of the Declarant ind 
be entitled to one vote for each full 1.000 square feet of land area in the Lot owned. When morc-
than one person holds any interest in any Lot. all such persons shall be members. Me vote for 
such Lot shall be exercised among them as they among themselves determine, but in no event' 
shall more than one vote per 1,000 square feet of land area be cast with respect to any Lot. 	- 

CLASS B: Class B Member(s) shall be the Declarant (as defined in the Declaration). 	 , 
Class B membership shall be entitled to five (5) votes for each full 1,000 square feet of land area; 
in the Lot owned. The Class B membership shall cease and be converted into Class 'A , 
membership on the happening of the following events, whichever occurs earlier: (1) when the 
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total votes in the Class A membership equal or exceed the total votes outstanding in the Class B 
membership. or (2) on or before January 1, 2003. 

15  WAIVER OF NO310E,  A waiver of any notice required to be given any member. signed by the 
person or persons entitled to such notice. whether before or after the time stated therein for the 
meeting. shall be the equivalent to giving such notice. 

2.6 ADJOURNED MEETINGS.  An ,adjournment or adjournments of any members' meeting 
may be taken to such time and place as those present may determine without due notice being 
given. whether by reason of failure of a quorum to attend or otherwise, but any meeting at 
which directors are to be elected shall be adjourned only from day to day until such directors 
are elected, and in the case of any meeting which is adjourned because of failure of a quorum to 
attend. those who attend the second of such adjourned meetings, although less than a quorum. 
shall nevertheless constitute a quorum for the purposes of electing directors. 

2L7QUORLThi. The presence in person or by proxy of a majority of the voting power of all 
members shall constitute a quorum for the transaction of business at a members' meeting: 
provided. however. members may vote by mail for the election of directors or officers or on any 
other proposals submitted to the members if the name of each candidate and/ cr the text of each 
proposal to be voted on is set forth in and accompanying writing or contained in the notice of 
meeting. Persons voting by mail shall be deemed present for the purposes of a quorum. count of 
votes and percentages of total voting power. 

2.8 QVOF-ST= MEETINGS,  Meetings of the members of the Association may be held 
without the state of incorporation when so directed by a proper resolution of the Board of 
Directors, acquiesced to in writing by the owners or holders of two-thirds (2/ 3) of the 
outstanding stock of the Association entitled to vote at said meetings. 

2.9 ACIION BY MEMBERS WITHOUT A METING.  Any action required or which may be taken 
at a meeting of members of the Association may be taken without a meeting if a consent in 
writing, setting forth the action so taken, s12a1l be signed by all of the members entitled to vote 
with respect to the subject matter thereoE Such consent shall have the same force and effect as 
an unanimous vote of members. 

2.10 ACTION OF MEMBERS _BY CQMMUNICATIONS EQUIPMENT,  Members may participate 
in a meeting of members by means of a conference telephone or similar communications 
equipment by means which all persons participating in the meeting can hear each other at the 
same time. and participating by such means shall constitute presence in person at a meeting, 

2.11 BILSINESS,  Business transacted at all special meetings shall be confined to objects stated 
in the call. 

2.12 MAJORITY VOTE GOVERNS,  When a quccurn is present at any meeting, the vote of the 
holders of a majority of the voting rights as defined in Paragraph 2.4, present in person or 
represented by proxy at said meeting. shall decide any question brought before ihe meeting. 
unless the question is one upon which, by egress provision of the statutes of the State of 
Washington. the Articles of Incorporation or these By-Laws, a different vote is required, in 
which case the express provision shall govern and control the decision of such question. 

; 
ARTICLE Ill - BOARD OF DIRECTORS 

3.1 NUMBER AND QUALIFICATIONS,  Me business affairs and property of the Association 
shall be managed by a Board of not less than three (3) Directm, govided that during $uch 
times as there shall be fewer then three (3) members. the Association may be managed by a 
Board consisting of the number of such members. The specific number for any year, if less 
than three (3). shan be fixed by the members at the annual meeting, or at any other meeting 
held for the purpose of electing a director or directors. Directors need not be members of the 
Association. 
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32 ELECTIQN OF DIRECTOR& NOMINATING COMMITTEE: ELECTION COMIvIITME. The 
Directors shall be elected by the members at each annual meeting of the members. to hold 
office until the next annual members meeting and until his respective successor is elected and 
qualified. In the event of failure to hold an election of Directors at any annual members' 
meeting, or in the event of failure to hold any annual members' meeting, as provided in these 
By-Laws, election of Directors may be held at a special meeting of the members called for that 
purpose. Election of the Board of Directors shall be by written ballot as hereinafter provided 
at such election, the members or their proxies may cast in respect of each vacancy as many 
votes as they are entitled to exercise under the provisions of the recorded covenants applicable 
to BURLINGTON HILL BUSINESS PARK OWNERS' ASSOCIATION. The names receiving the 
largest ntunber of votes shall be elected. 

3.2,I NOMINATIONS.  Nominations for election of Board of Directors shall be by a 
nominating committee which shall be one of the standing committees of the Assodation. The 
nondnating committee shall consist of a chairman4 who shall be a member of the Board of 
Directors, and two or more members of the Msociation. The nominating committee shall be 
appointed by the Board of Directors brior to each annual meeting of the members to serve from 
the close of such annual meeting until the close of the next annual meeting and such 
appointment shall be announced at each such annual meeting. 

The nomination committee shall make as many nominations for election to the Board of 
Directors as it shall in its discretion determine, but not less than the number of vacancies that 
are to be filled. Such nominations may be made from among members or non-members as the 
committee in its discretion shall determine. Nominations shall be placed on a written ballot 
as provided in Section 32.3 for the mailing of such ballots to members. 

3.2.2 ELECI1ONS,  All elections to the Board of Directors shall be made on written ballots 
which shall: (a) describe the vacancies to be filled: (b) set forth the names of those nominated 
by the nominating committee far such vacancies: and (c) contain a space for a write-in vote by 
the members for each vacancy. Such ballots shall be prepared and mailed by the secretary to 
the members at least fourteen (14) days in advance of the date set forth therein for a return ( 
which shall be a date not later than the day before the annual meeting or special meeting called 
for elections). 

3.2.3 BALLSITS,  Each member shall receive as many ballots as he has votes, as defined in 
Paragraph 2.4. The completed ballots shall be returned as follows: Each ballot shall be placed 
in a sealed envelope marked "Ballot" but not marked in any other way. Such BaUot envelope 
shall be placed in another sealed envelope which will bear on its face the name and signature of 
the member or his proxy. the number of ballots being returned, and such other information as 
the Board of Directors may determine will serve to establish his tight to cast the vote or votes 
presented in the ballot or ballots contained therein. The ballots shall be returned to the 
secretary at the address designated in the ballot. 

3.g4 RECEI.  Upon receipt of each return, the secretary shall immediately place it in a safe 
or other locked place until the day set for the ann -ual or other special meeting at which the 
elections are to be held. On that day, the external envelopes containing the "Bailor 'envelopes 
shall be turned over, unopened, to an election committee which shall consist of three (3) 
members appointed by the Board of Director& The election committee shall then adopt a 
procedure which shall: (a) establish that the number of envelopes marked "Ballot" correspond 
to the number of votes allowed to the member or his proxy identified on all the outside 
envelopes containing them: and (b) that the signature of the member or his proxy on the outside 
envelope is genuine; and (c) if the vote is by proxy, that the proxy has been filed with the 
secretary and that such proxy is valid. Such procedure shall be taken in such manner that 
vote of any member or his proxy shall not be disclosed to anyone, even the election committee. , 
The outside envelopes shall thereupon be placed in a safe or other locked place and the election 
committee shall proceed to the opening of the "Ballot' envelopes and the counting of the votes. 
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limnediately after the announcement of the results. unless a review of the procedure is 
demanded by the inembers present, the ballots and the outside envelopes shall be destroyed. 

3.3 CHANGE OF NUMBER,  The number of Directors may, at any time, be increased or 
decreased by the members or directors at any annual or special meeting provided that no 
decrease shall have the effect of shortening the term of ally incumbent Director except as 
provided in paragraphs 3,4 and 3.5 hereunder. 

3.4_,VACANCIES. Except as otherwise provided by law, vacancies in the Board of Directors, 
whether caused by resignation, death, or otherwise, may be filled by a majority of the 
remaining Directors attending the meeting of the Board of Directors, if notice shall have been 
given to all of the remaining Directors that such vacancy would be filled at the meeting. A 
Director thus elected to fill any vacancy shall hold office for the unexpired term of his 
predecessor and until his successor is elected and qualified. 

3.5 REMOVAL OF DIRECTORS. At a meeting of members called expressly for that purpose, the 
entire Board of Directors. or any member thereof. may be removed by a vote of the holders of a 
majority of the votes then entitled to vote at an election of such Directors. If less than the 
entire Board of Directors is to te removed, no one of the Directors may be removed if the voted 
cast against his removal would be sufficient to elect him if then cumulatively voted at the 
election of the entire Board of Directors or if there be classes of Directors, at an election of the 
class of Directors of which he is a part. 

36ANNUALMEEraci. The first meeting of each newly elected Board of Directors shall be 
known as the annual meeting thereof, and shall be held immediately after the annual 
members meeting or any special members' meeting at which the Board of Directors is elected. 
Said meeting shall be held at the same place as the members' meeting unless some other place 
shall be specified by resolution of the members. 

3.7 REGULAR MEE11110S. Regular meetings of the Board of Directors may be held at any place 
and at such time as shall from time to time be fixed by resolution of the Board. 

3ALSEECIAL MEETINGS, Special meetings of the Board of Directors may be held at any place 
and at any time. whenever called by the President, Vice President. Secretary, or Treasurer. or 
any three (3) or more Directors. 

19_10.ncE.DEAFSENCi. No notice of the annual meeting of the' Board of Directors shall be 
required. Notice of the time and place of a special meeting of the Board of Directors shall be 
given by the Secretary or by the person calling the meeting, by mail, telegram personal 
communication, or otherwise, at least three (3) days prior to the date upon which the meeting is 
to be held and provided that no notice of any regular meeting need be-given if the time and place 
thereof shall have been fixed by resolution of the Board of Directors ancl a copy of the 
resolution has been mailed to each Director at least three (3) days prior to the first meeting held 
in pursuance thereof. 

110 WAIVER OF NO510E, Attendance of a Director at a meeting shall constitute a waiver of 
notice of such meeting, except where a Director attends for the express purpose of objecting to 
the transaction of any business because the meeting is not lawfully called or convened. A 
waiver of notice signed by the Director or Directors, whether before or after the time stated for 
the meeting. shall be the equivalent to giving or notice. 

3.11 REGISTERED DISSENT. A Director who is present at a meeting of the Board of Directors 
at which action on an Association matter is taken shall be presumed to have assented to such 
action unless his dissent shall be entered in the minutes of the meeting. or unless he shall file 
his written dissent to such action with the person acting as the secretary of the meeting. before 
the adjournment therm& or shall forward such dissent by registered mail to the Secretary of 
the Association immediately after the adjournment of the meeting. Such right to dissent shall 
not apply to a Director who voted in favor of such action, 
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ada_QUQRLIM, A majority of the Board of Directors shall be necessary to constitute a quorum 
for the transaction of business. and the acts of a majority of the Directors present at a meeting 
at which a quorum is present shall be the acts of the Board of' Directors. 

3.13 ACTION BY DLRECCORS WIMOUT A MEETING,  Any action required or which may be 
taken at a meeting of the Directors. or of a committee thereof. may be taken without a meeting 
if a consent in writing, setting forth the action so taken or to be taken, shall be signed by all the 
Directors. or all of the members of the Committee, as the case may be. Such consent shall have 
the same effect as an unanimous vote. 

3.14 ACTION OF DIRECTORS DYCQMMENCATIONS EQUIPMENT,  Any action required or 
which may be taken at a meeting of Directors. or of a committee thereof, may be taken by 
means of a conference telephone or similar communications equipment by means of which all 
persons participating in the meeting can hear each other at the same time. 

3.15 ADDITIONAL POWERS,  In addition to the aforesaid powers and duties, the Board of 
Directors shall have the power to: 

(a) Fix the amount of the annual assessment of each lot at least thirty (30) days in advance of 
each annual assessment, provided that the limitations for the first sixty (60) months. as set out 
in the Declarations of Covenants are adhered to. 
(b) Send written notice of such assessment to each owner subject thereto at least thirty (30) 
days in advance of the commencement of each annual assessment period; 
(c) Foreclose a lien against any property for which any assessments are not paid within thirty 
(30) days after due date and bring an action at law against the owner -personally obligated to pay 
the same; 
(d) Issue cr cause an appropriate officer to issue, upon demand by any person, a certificate 
setting forth whether or not any assessment has been paid. A reasonable charge may be made 
by the Board of Directors for the issuance of these certificates. If a certificate shall be 
conclusive of such payment; 
(e) Procure and maintain adequate liability insurance on property owned by the Association. 

ARTICLE IV - OFFICERS 

4.1 OFFICE2S ENUMERATED; ELECTION,  The officers of the Association shall be a 
President, a Vice President. a Secretary, and such assistant secretaries as the Board may 
designate. and a Treasurer, all of whom shall be elected by the Board of Directors at the annual 
meeting thereof, to hold office for the term of one (1) year. and until their successors are elected 
and qualified. 

4.2 QUALIFICATIONS.  None of these officers of the Association except the President need be a 
Director. Any two or more offices may be held by the same person, except the offices of 
President and Secretary. except that when all of the voting rights of the Association are held by 
one member, one person may hold all or any combination of offices. 

4.3 PRESIDENT.  The President must be a Director of the Association. He shall exercise the 
usual executive powers pertaining to the office of President. He shall preside at the meetings of 
the Board of Directors and of members. 

4.4 VICE PRESIDENT,  The Vice President shall have such powers and perform such duties as 
may be assigned to him from time to time by the Board of Directors. The Vice President shall 
be vested with the powers and perform the duties of the President in the absence of the 
President or during his incapacity. 

SI,CRETARY AND ASSISTANT SECRETARIES,  It shall be the duty of the Secretary to keep 
the records of the proceedings of the Directors and members, to maintain records of members, 
and when requested by the President to do so, to sign and execute with the President all deeds, 
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, 
bonds, contracts. and other obligations or instruments in the name of the Association, to keep 
the corporate seal and affix same (if applicable). and to perform such other duties as the Board 
of Directors may from time to time designate. The assistant secretary or assistant secretaries 
in the order designated by the Board of Directors shall perform all duties of the Secretary 
during the absence or disability of the Secretary, and at other times may perform such duties as 
axe directed by the President or the Board of Directors. 

4.6_ TREASURE&  The Treasurer shall have the care and custody and be responsible for all 
funds and securities of the Association and shall keep regular books of account. He shall 
deposit all funds and other valuable effects in the name of the Association in such depositories 
as may be designated by the Board of Directors. In general, he shall perform all duties incident 
to the office of Treasurer and such other duties as from time to time may be designated by the 
Board of Directors. 

4 OTHER OFFICERS AND AGENTS.  The Board of Directors may appoint such other officers 
and agents as it shall deem necessary or expedient. who shall hold their office for such term 
and shall exercise such power and perform such duties as shall be determined from time to 
time by the Board. 

4.9 REMOVAL OF OFFICERS.  Any officer elected or appointed may be removed by the Board of 
Directors by the affirmative vote of a majority of the whole Board of Directors whenever in its 
judgment the best interests of the Association will be served thereby. Such removal shall be 
without prejudice to the contract rights. if any, of tl2e officer so removed: provided. that 
election or appointment of an officer or agent shall not of itself create contract rights. 

ARTICLE V - cohnerrEES 

5. 1 STANDING COMMITTEES.  The standing committees of the Association shall be as 
follows: The Nominations Committee: the Maintenance Con2m1ttee: the Architectural 
Committee: the Publicity Cominittee: and the Audit Committee. 
Unless otherwise provided herein, each committee shall consist of a chainnan and two (2) or 
more members and shall include a member of the Board of Directors, who shall be appointed to 
serve from annual meeting until the close of the following annual meeting. The Board of 
Directors may appoint such other committees as it deems desirable. 

5.2 NOMINATIONS COMMITTEE.  The Nominations Committee shall have the duties and 
functions described in Article III of these By-Laws, 

5.3 MAINTENANCE COMMITTEE.  The Maintenance Committee shall advise the Board of 
Directors on all matters pertaining to the maintenance, repair or improvement of the common 
properties and facilities of the Association, as shall perform such other functions as the Board, 
in its discretion. determines. 

5.4 THEARCHITECTURAL COMMNTEE.  The Architectural Committee shall, have the duties 
and functions described in Article IV, *Declaration of Covenants and Restrictions* applicable 
to Burlington Hill Business Park. It will watch for any proposals. prograths, or activities 
which may adversely affect the industrial value of Burlington Hill Business Park and shall 
advise the Board of Directors regarding Association action on such matters. 

5.5 PUBLICITY COMMITTEE, The Publicity Committee shall inform the members of all 
activities and functions of the Association and shall. after consulting with the Board of 
Directors. make such public releases and announcements as are in the best interest of the 
Association. 

AILDELfatiMaTEE, The Audit Committee shall supervise the annual audit of the 
Association's books and approve the annual budget and balance sheet statement to be 
presented to the membership at its regular annual meeting. The Treasurer shall be an exofilcio 
member of this counnittee. 
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51 It shall be the duty of each committee to receive complaints from members on any matter 
involving Association functions, duties and activities within its field of responsibility. It 
shall dispose of such complaints as it deems appropriate or refer them to such other 
committee, director or officer of the Association as is further concerned with the matter 
presented. 

ARTICLE MI - PROXMS 

At all corporate meetings of Members, each member may vote in person or by proxy. All 
proxies shall be in writing and filed with the Secretary. No proxy shall extend beyond a period 
of eleven (11) months, and every proxy shall automatically cease upon sale by the member of 
his property *in Burlington Hill Business Park. 

ARTICLE VIII - ASSESSMENTS 

Each member is obligated to pay the Association annual or special assessments which are 
secured by a continuing lien against the property against which any assessment is made. Any 
assessments which are not paid when due shall be delinquent If an assessment is not paid 
within thirty (30) days after the due date, the anessment shall bear interest from the date of 
delinquency at a rate of twelve percent (12%) per annum. but the Association may bring action 
of law against the owner personally obligated to pay same or foreclose the lien against the 
property. and interest, costs and reasonable attorneys' fees of any such action shall be added to 
the amount of any such assessment No owner may waive or otherwise escape liability for 
assessments provided herein by non-use or abandonment of his lot. The annual assessment 
shall be Four Dollars ($4.00) for each full 1,000 square feet of land area owned. Dues shall be 
paid annually on January 15th of each calendar year. and shall be pro-rated during the year of 
purchase and paid at the time of purchase. 

ARTICLE VIII - CORPOAATE SEAL 
- 

The seal of the Association shall be in such form and bear such inscription as may be adopted 
by resolution of the Board of Directors, or by usage of the officers on behalf of the Association. 

ARTICLE IX- INDEMNIFICATION OF DIRECTORS AND OFFICERS 

The Association shall indemnify each person who is or was an officer, director, agent or 
employee of the Association and each person who, while an officer or director. has served or is 
now serving at the request of the Association as an officer. director, partner, trustee. employee 
or agent of an employee benefit plan or of another domestic or foreign corporation, 
partnership, joint venture, trust or other enterprise, to the fullest extent permitted by nW 
23A08.025, RCW 23A08.026 or as otherwise permitted by the Washington Business 
Corporation Act or Title 30. RCW. each as amended from time to time. The Board may. at any 
time approve indemnification of any other person which the Association has the power rights 
to which a person may be entitled as a matter of law or by contnct or by vote of the Board or the 
members. The Association may purchase and maintain indemnification insurance for any 
person to the extent provided by applicable law. Any indemnification of a director pursuant to 
this Article, including any payment or reimbursement of expenses, shall be reported to the 
members with the notice of the next meeting of members or prior thereto in a written report 
containing a brief description of the proceedings involving the director being indemnified and 
the nature and extent of such indemnification. 

ARTICLE X - AMENDMENT QF BY-LAWS 

10,1Ely.33KjEMBERS. These By-Iaws may be amended at any regular or special meeting of 
the members by an affirmative vote of a majority of a quorum of the members present in 
per= or by proxy and/or by including ballots by mail as provided in the Articles of 
Incorporation. 
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10.1 By DIRECTORS,  The Board of Directors shall have the power tà make, alter, amend and 
repeal the By-Laws of this Association. However, any such By-Laws or any alterations. 
amendments, or repeal of the By-Laws. may be changed or repealed by a majority of the votes at 
any member's meeting. 

4913.11CLLXL-.....1EISCALLIEAR 

The fiscal year of the Askciation shall begin on the 1st day of January. and end on the 31st 
day of December every year except that the first fiscal year shall begin with the date of 
incorporation. 

4 
iN WIMESS WHEREOF, the -undeksigned, being all of the Directors of the Association, do 
hereby certify that the foregoing are the , By-Laws adopted as the By-Laws of the said 
Association and ordered certified and filed with the zninute book of the Association by 
unanimous vote of all of the Directors at a meeting of the Directors, held on the Ala_ day of 

1991- 

_062  

 

. Director 

. Director 
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